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THONISON REUTERS NOTICE OF SALE OF SECURITIES 2
PURSUANT TO REGULATION D, s

SECTION 4(6), AND/OR i,

UNIFORM LIMITED OFFERING EXEMPTICN 7y O On

Name of Offering [ (Check if this is an amendment and name has changed, and indicate change.)
October 20°%, 2008 — I'rivate Placement of 1,975,000 units @ $0.047 per unit

Filing under {ch :ck boxes that apply): O Rule 504 0 Rule 505 ¥ Rule 506 [J Section 4(6) O uLoa

Type of filing: ¥ Mew filing ) Amendment

A. BASIC INDENTIFICATION DATA

1. Enter the information r:quested amount the issuer

Name of Issuer [J (Check if this is an amendment and name has changed, and indicate change.) “ \\ ‘\ “ “ “ \““\ “\“\
USA Video Interactive Corporation
08063431

Address of Exec utive Offices (Number and Street, City, State, Zip Code) | Telephone Number (i1

8 West Main 3treet, Niantic, Connecticut 06357 (360) 434-5355

Address of Principal Business Operations {Number and Street, City, State, Zip Code) | Telephone Number (inCiuuny srea Code)
(if different from Executive Offices)

As above, As above.

Brief Description of Busi 1ess
Designs and supplies high-tech Internet streaming video and Video-On-Demand™ systems, services and innovative

end-to-end solutions

Type of Business Organi:zation PROCESSED

¥ corporation 8 limited partnership, already formed 1] other {please specify)

£ business trut 1 [ timited partnership, to be formed OCT 302008 b

M
Actual or Estim sted Date of Incorporation or Organization: r 0 0|nlh4 J I BY‘IWG J ¥ Actual O EIHQMSON REUTERS

Jurisdiction of 11corporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN (for other foreign jurisdiction})

W Y

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or £ ection 4(6), 17 CFR 230.501 et seq. Or 15 US.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A natice is deemed filed with the U.S. Securities and
Exchange Commission (SEC ) an the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it
is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U §. Securiti2s and Exchange Commission, 430 Fifih Street, N.W., Washington, D.C, 20549,

Copies Required: Five (5) cc pies of this notice must be filed with the SEC, one of which must be manually signi:d. Any copies not manually signed must be
photocapies of the: manually signed copy or bear typed or printed signatures,

Information Requ red: A nevs filing must contain all information requested. Amendments need anly report the nime of the issuer and offering, any changes
thereto, the informiation requssted in Part C, and any material changes from the information previously supplied in Parts A and B. Pant E and the Appendix need
not be filed with 11¢ SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall t e used to indicate reliarce on the Uniform Limited Offering Exemption (ULOE) for sales of s:curities in those siates that have adopted ULOE
and that have adoted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have
been made. If a stiic require;s the payment of a fee as a precondition to the claim for the exemption, 2 fee in the proper amount shall accompany this form, This
notice shall be filt d in the ap propriate states in accordance with state law, The Appendix to the notice constitute ; a part of this notice and must be complesed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the approprizte federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.
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FORMD 2

A. BASIC INDENTIFICATION DATA

2. Enter the info mation requested for the following:
* Each promoter of the issuey, if the issuer has been organized within the past five years,

= Each beneficial owner having the power to vote or dispose, or direct the vote or disposition 0., 10% or more of a class of equity

securities of the issuer;

* Each executive officer and director or corporate issuers and of corporate general and managir g parmers of partnership issuers; and

* Each gencial and minaging partner of partnership issuers.

Check boxes that apply: T Promoter [ Beneficial Owner ¥ Executive Officer ¥ Director

[ General andfor Managing Partner

Full Name (Last name fir:t, if individual)
Molina, Edwin

Business or Residence Address  (Number and Street, City, State, Zip Code)
8 West Main Street, Niantic, Connecticut 06357

Check boxes tha: apply: [ Promoter  [J Beneficial Owner ¥ Executive Officer ¥ Director

[ General and/or Managing Partner

Full Name (Last name first, if individual)
Drescher, Anton J.

Business or Residence Address  {(Number and Stree, City, State, Zip Code)
837 West Hastings Street, Suite 507, Vancouver, British Columbia, V6C IN6 Canada

Check boxes tha:apply: O3 Promoter  [J Beneficial Owner [ Executive Officer ¥ Direcror

O General and/or Managing Parner

Full Name (Last name first, if individual}
Maurice Lover:o

Business or ResiJence Address  (Number and Street, City, State, Zip Code)
837 West Hastings Stree!l, Suite 507, Vancouver, British Columbia, V6C 3N6 Canada

Check boxes tha. apply: —J Promoter [J Beneficial Owner [0 Executive Officer ¥ Director

O General andfor Managing Partner

Full Name (Last name first, if individual)
Perkins, Rowland

Business or Resi lence Address  (Number and Street, City, State, Zip Code)
837 West Hastings Stree?, Suite 507, Vancouver, British Columbia, V6C 3N6 Canada

Check boxes tha: apply: ] Promoter [ Beneficial Owner [0 Executive Officer [ Dirsctor
Partner

O General and/or Managing

Full Name (Last name first, if individual)
N/A

Business or Resifence Address  (Number and Street, City, State, Zip Code)
N/A

Check boxes thar apply: | Promoter [ Beneficial Owner  [] Executive Officer [ Director
Partner

O General and/or Managing

Full Name {Last name first, if individual)
N/A

Business or Resildence Address  (Number and Street, City, State, Zip Code)
N/A

Check boxes that apply: 1] Promoter [ Beneficial Owner [ Executive Officer O Director
Partner

O General and/or Managing

Full Name (Last 1ame first, if individual)
N/A

Business or Residence Address  (Number and Street, City, State, Zip Code)
N/A

(Use blank sheet, or copy and use additional copies of this sheet, as nece:
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FORMD 3

B. INFORMATION ABOUT OFFERING

L. Has the issuer sold, or c/oes the issuer intend to sell, 1o non-accredited investors in this offering? ....................... ¥ ves [ONo
Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the m nimum investment that will be accepted from any individual? ... $ e

3. Does the offering perm t joint ownership of asingle umit? ... v ves ONo

Enter the i 1formaticn requested for each person who has been or will be paid or give, directly or indirectly, an
commission r simila- remuneration for solicitation of purchasers in connections with sales of securities in the
offering. If 2 person to be listed is an associated person or agent of a broker or dealer registered with the SEC
andfor with i state or states, list the name of the broker or dealer, If more than five (5) pertons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full name (Last name firs, if individual)
N/A

Business or Residence Acdress (Number and Street, City, State, Zip Code})
N/A

Name of Associited Broker or Dealer
N/A

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or chxck individual States) ... J Al States
fAL] [AK] [AZ] [AR] (CA] {CO {CT} [DE] {DC] (FL] [GA] [HI} [1D]
(L) [IN] [iA] [KS] [KY] [LA] [ME] [MD] [MA] MI] [MN] [MS] MO]
MT] [NE] pv] [NH] NI INM] [NY] [NC] D] [OH] [OK] [OR] [PA]
[RI] {5C] (£D] [TN] [TX] (UT] [VT] [VA] [WA] (wv] (Wi [WY] {PR]

Full name (Last name first, if individual)

N/A

Business or Res dence Acdress (Number and Street, City, State, Zip Code)

N/A

Name of Associ ited Broker or Dealer

N/A

States in Which Person L sted Has Solicited or Intends to Solicit Purchasers

(Check “All Sta es” or chzck individual STAtes) ..........oieiiiiiiii e 0O AN States
[AL} [AF) [AZ] [AR] [CA] [CO) [CT] [DE] [DC [FL} [GA] [H1] o]
(L] [IN] iiA] [KS] [KY] [LA] [ME] [MD] MA] [MI] [MN] MS] MO
MT] [NE] ] [NH} (N) [NM] [NY] [NC] [ND] [OH] [OK] fOR] [PA]
(RI} [5C) [5D] [TN] (TX] [uT] [VT] [VA] [WA] [(wWv] (W1 {(WY] {PR]

Full name (Last name first, if individual)

N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

N/A

Name of Associated Brok er or Dealer

N/A

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check inAividual SEIES) ...ttt ce i e O All States
[AL) [AK] [AZ] [AR] [CA] [CO] [€T] [DE] [DC) [FL] [GA] {HI] [1D]
fiL] ] [iA] [K5] (KY] [LA] ME] [MD] [MA] M} {MN] [MS] [MO]
[MT] (NI3] ] [NH] [NJ] NM] [NY] NC] [ND] [CH] [OK] [OR] {PA}
(Rl [5C) [D] [TN] [TX] [UT] [VT] [VA] {WA] [Wvi [W1] [WY] [PR]

Full name (Last name find, if individual)

N/A

Business or Residence Adldress (Number and Street, City, State, Zip Code)

N/A

Name of Associated Brol:er or Dealer

NIA

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or check individual SEtes) ............c.ooiiiiiiii O Alt States
[AL] [AK] (AZ] (AR] [CA} [COl [CT] [DE] [DC] [FL} [GA] {HI] (D]
tiL] ) [1A] [KS] [KY] [LA] (ME] (MD] Ma] Ml [MN] MS] MO]
[MT] (NI] V] [NH] | [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[R] [S) [3D] {TN] [mxj [UT] [VT] [VA] [(wWa]  [WV] [(WI] {WY] [PR]

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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FORMD 4

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

I.  Enter the nggregate offering price of securities included in this offering and the
total amou nt alreadyy sold. Enter “0” if the answer is “none” or “zero.” If the
transaction is an exchange offering, check this box £ and indicate in the columns
below the amounts of the securities offered for exchange and already exchanged,

Aggregate Amount Already
Offering Price Sold
Type of security
Dbt .. 3 0 5 ¢
Equity ........................................................................................ [ 92,825 [ 92,825
¥ Common [ Preferred
Convertible Securit es (including warranis) ... 5 Sec Below ' $ See Below !
Partnershi]) INIETEStS . oottt et et et s 0 $ 0
Other (Specify e [y 0 5 0
Tl o i e e e e $ 92,825 $ 92,825
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the rumber of accredited and non-accredited investors who have purchased
securities in this off:ring and the aggregate dollar amounts of their purchases. For
offerings under Rule: 504, indicate the number of persons who have purchased
securities : nd the aggregate doltar amount of their purchases on the total lines,
Enter 0™ if answer 1s “none” or “zero.”
Aggregate Dollar
Number Amount of
| Investors Purchases
| Accredited INVESIOM: ... e 9 $ $90,475
| Non-accredited INVESIOTS .....vviiiviiiiiariciir e e e | $ 2,350
Total (for filings under Rule 504 only) ..o e s
Answer also in Appendix, Column 4, if filing under ULOE.
3. Ifthis filinyy is for ar offering under Rule 504 or 305, enter the information
requested for all securities sold by the issuer, to date, in offerings of the types
indicated, in the twe ve {12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of ofiering Security Sold
Rule SO5................... $
Regulation A b
RUlE 504 L e 5
4. a. Furnish astatement of all expenses in connection with the issvance and
distribution of the sezurities in this offering. Exclude amounts relating solely to
organization expenses of the issuer. The information may be given as subject to
future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TranS T A et S F e Lo ettt e e —aaeaan v $ 600
Printing am! Engraving Costs a 3
LAl FelS .o i e e e e niaae v hY 2,000
ACCOUNTINE FEES ...ttt ce s e s st et i s ar e e s as e s e rer e nr e raarans o s
S8 T oL o s
Sales Comriissions (specify finders’ fees separately) O 3
Other Expe 1ses (identify) Courier v 5 450
o ;O O OO U T O OO v 3 3,050

' The units are: being sold at a price of $0.047 per unit, each unit consisting of one common share and one share purchase
warrant to prrechase one additional common share at a price of $0.094 per share, exercisable for a period of two years from
August 18, 2108.

© 1999 Arroyo Dev slopment Corp.
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C. OFFERING PRICE.. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

4. b. Enter the differe 1ce between the aggregate offering price given in response (0
Part C — G uestion 1 and total expenses furnished in response to Part C — Question
4.a. This ¢ifference is the “adjusted gross proceeds to the issuer.” .............ooveven 3 89,778

4. Indicate b:low the smount of the adjusted gross proceeds to the issuer used or
proposed 10 be used for each of the purposes shown.. It the amount for any purpose
is not knorvn, furmish an estimate and check the box to the left of the estimate. The
total of the: paymems listed must equal the adjusted gross proceeds to the issuer set
forth in re;ponse 1o Part C — Question 4.b. above,

Pzyments to
Officers,
Directors, & Payment to
Affiliates Others
Salaries AN fEeS .. ..oviiririirsvrre et b v 25,850 v s 0
Purchase (f real BSLIE .......ooiiuriiniiniin et et e e v g 0 v 0
Purchase, rental or leasing and installation or machinery and equipment ... Vs 0 vy 0
Construction or lea: ing of plant buildings and facilities ........................ v g 0 vy 0
Acquisition of other businesses (including the value or securities involved
in this offt ring that may be used in exchange for the assets or securities of
another isiuer pursiant to a MErger) .........cooviivannnn et v 0 v g 0
Repaymert of indettedness ... e v 0 v 23,925
Working capital ... v 0 vs 0
Other (specify):  Research and development and marketing of Video-on-
Demand technology and Digital Rights Managemeni 40,000
rechnology and patent enforcement
Column THals .. i v 0 v g 89,775
Total Payrients Listed (column totals added) ..........coooeeeiiiiicininnnnins v g £89.,775

D. FEDERAL SIGNATURE

The issuer has d ily cause 1 this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature const: futes an undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon written request of
its staff, the information fumished by the issuer to any non-accredited investor pursuant (o paragraph (b)(2) of Rule 502.

Issuer (Print or ~ype) i Date
USA Video Interactive Corp. = October 22", 2008
Name of Signer [Print or Type) Title of Signer (F;rinl or Type)
Anton J. Drescher Corporate Secretary
ATTENTION

Intentional mis statements or omissions of fact constitute federal criminal vinslations. {See 18 U.S.C. 1001.)
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